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LEASE AGREEMENT No. 3. AUG 271979 -1 15 PM

INTERSIATE CUMMERCE CUMMISSIUN

Lease Agreement made and entered into this 22nd

day of August r 1978, between Emons Industries, Inc.,

(hereinafter called "Lessor") and Waterloo Railroad Company

(hereinafter called "Lessee").

WITNESSETH:

EE - S peu el oo A rouit ool st

' WHEREAS, Lessor owns or will acquire railroad

: freight cars and desires to lease certain railroad cars t¢

Lessee; and
WHEREAS, Lessee is agreeablé to leasing
railroad cars from Lessor, subject to the terms and
conditions of this Leasg Agreement. | _
NOW, THEREFORE, the parties hereto agreé as
follows:

1. Scope of Agreement

A. Lessor agrees to lease to Lessee and Lessee
agrees to lease from Lessor during the term of this Lease \
Agreement, One hundred (100) seventy ton, fifty foot boxcars

constructed for Lessor by Illinois Central Gulf Railroad

Company, hereinafter collectively referred to as the

"Boxcars".

B. Lessee shall place its identifying marks on

~ the Boxcars and shall collect mileage charges and car-hire

revenues (including both regular per diem and when
applicable incentive per diem). It is qnderstood that title
to the Boxcars shall at all times be and remain in Lessor
and that Lessee shall not have any right, title, or interest
in and to any of the Boxcars, except as a lessee he;eunder.
Lessee agrees that it will at no time take any action or

file any document which is inconsistent with the foregoing



intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent.
2. Term

A. This Lease Agreement shall remain in full
force until it shall have been terminated as to all of the
chcaﬁs. The initial Eerm of the lease as to each decat_
shall.C6mmence on acceptance and shall extend for fifteen
(15) years from the date of accepténce of the last Bokca;;
uﬁless sooner terminated as hereinafter provided.

| B. If this Lease Agreement has not been

‘earlier terminated and no Event of Default (as defined
'“heréin) has occurred and is continuing, the term with
respect to each Boxcar shall be automatically extendéd for
not more than five consecutive periods of twelve'mqnths each
after the énd of the initial term. Either party shall héve
the right to Eerminate tﬁe lease as to any Boxcar upbn
expiration of the initial term or any.renewal térm‘
'applicableLto such Boxcér by giving written notice, in the
‘case of the initial term, at least ninety (90) days bﬁt,no
moré‘than one hundred and eighty. (180) days pfior to- the
eﬁpiration of the initial term or in the case of any rene&al
term, sixty {60) days prior to expiration of such renewal
term.» | |

3. Supply Provisions

A. ‘Lessor will inépect each Boxcar tenderéd by-
the manufacturer for delivery to Lessee. If the Boxca:.v
'COnfqrms'to the Speéifications of the equipmentvorderéd by
Léésor, and to allsappliCable governmental regulatorj
apecifiéations, Lessor wili accept delivery thereof at‘ﬁhe
manufacturer‘s facility and shall notify Lessée in writinq

- of such acceptance. The lease shall commence as to each



Boxéar qpon.acceptance by Lessor and notwithsﬁanding that
Lessee may not haye immediate physical possessiqn upon
v-completion of construction of the Boxcar, Lessee agrees to
begin on said date the payment,to Leséor of the ¢harges
provided for in this Lease Agreement.

| B. Lessee agrees to use reasonable efforts,
consistent with Lessee's then current car utilization
practices, to keep Lessor's Boxcars in regqular servicé.

4. Railroad Markings

A, Lessor agrees that at Lessor's expense the
Boxcars will be lettered with the name an@/or other insignia
used or deSigﬁated by Lessee. In addition, the Boxcars will
be lettered, at Lessor's expense, with the name of the owner
and/or the bank or other financial institution as a secured
pérty. Such name or insignia shall comply with all
applicable regulations and shall be affixed to the'Boxcars'
invthe'space directly above Lessee'é reporting marks.

B. Unless prohibited from doing so, Lessee
shall during the term of this Lease Agreement prepare and
file all documents related to the registration,'mainténance
vand record+kéeping function normally pefformed by Lessee
with respect to equipment similar to the Boxcars. Such
matters shall include, but are not limited to: (1)
registration of the equipment in the Official Railway
Equipment-Registér and the Universal Hachine Language
Equipment Register (UMLER); and (2) such reports as may be
required from time to time by the I.C.C. and/or other.
regulatory agenciéa with respect to the equipment. Nothing
in the foregoing shall restrict or prohibit Lessor from
preparing and filing such elgctions, contents or reportslas
may be necessary or required by reason of its ownérship of:

the Boxcars.



C. Lessee, at Lessor's expense for all
reasonably incurred costs, shall on behalf of Lessor and at
the dlrectlon of Lessor, perform, or arrange for.the perfor-
mance of, all record-keeping functions related to the dse of
the Boxcars by Lessee and other railroads in accordance with
AAR railroad interchange agreements and rules, shch as
éér-hire reconciliation. The cost of such functions_
required as of the date of this Agreement is $1.25 per dar
. per mbnth._ Lessor agrees to pay any additional cost
required because additional records or record—kee?ing 
'bfunctions are required and any increasedlcdsté.dué:to
' .incfeased labor rates (plus costs based therein).
Cof:espondence from railroads using such Boxcars shall bé
addréssed to Lessee at such address aé Lessée shall séle@t;

D. All record-keeping performedﬂby'LeSSee
- hereunder and allvrecord of payments, chargesvahd |
correspondence related to the Boxcars shall be recorded and
'malntained by Lessee .in a form suitable for reasonable
_lnspect1on by Lessor from time to time durlng the regulér
business hoﬁrs of Lessee or the person who has pdsseSsion 6f.

SUChlrecords. Lessee shall.supply'Lessor with such répdrté
| regarding Ehé.use of Boxcars by Lessee on its railroéd iine
as Léssor maylreasonably request. All expenses incurred by
or for Lessee related to record-keeping required hetein
shall be relmbursed to Lessee by Lessor on a calendar

quarter ba81s.

5. Maintenance, Taxes and Insurance

A. Lessér will pay all costs, expenses, fees
and charges incurred in connection with the use and
’operaiidh'qffeach Boxcar during the Lease terﬁ and aﬁy

‘extension thereof as to such Boxcar, including but not



limited to repairs, maintenance and servicing unless the
saﬁe is proximately caused by the negligence of Lesége while
the Boxcar was in the physical pdssession of Lésseg.v All |
proceeds collected by Lessor from any applicable warranty 6(
claim against a third party shall be used to repair,the
Boxcars.to which it applies, except as provided in Section 6
(2) hereof.

If a Boxcar is damaged on the liﬁe of a third
barty railroad, Lessee agrees to use its best ;easonébie'
efforts to obtain payment of the appropriate améﬁnt‘pursuant
" to Rule 107 of the Field Manual of the Association of
American Railroads (AAR) Interchange Rules and shall remit
such amount to Lessor. Lessor shall rem;in'resanéible for
arfanging for repair of such Boxcaf. | | o ”

B. It is the intent that Leésor hé?é all df
the rights and obligations of the owner of the Equipment
(including but not limited to ihspéction, maintenance;
’repair.obligations), éxcept for any rights reserved br given':
téﬁLessee herein including but not limited to'the :ight_to
collect car-hire payments. Lessee shall have the right af
Lessor's expense to perform all such obligations_requir§d of
an bwner under the Code bf Interchangé Rules promulgatedAby
the . * AAR and Lessee may make orlcause to be made
corrections to "Owner's Responsibility” defects as defined |
in Rule 96 of the Field Manual of the AAR Interchange Rules
at Lessor's expense to facilitate continued use bf a»Soxcéf;f
but shall not otherwise make any repairs, alterations, .
improvements or additions to the Boxcars withou; Leéscr‘sA
éribr written consent. If Lessee does not, for any réason,.
.perform'suéh obligations required of anléwnér'dr GOe$ not

'make_such corrections, Lessee shall follow instructions



given by Lessor to accomplish such corrections at Lessor's
’expense. Furthermore, Lessee agrees that it will not
perform or authorize performance (when authorization is
necéssary) of any repair work costing in excess of‘Five
Hundred Doilars ($500) , without Lessor's wriﬁten ¢§nsent.
Such Five Hundred Dollar limitation'sﬁall be subje¢£ to -
escalation in accordance with any increase in»staﬁdard AAR’
1éb0r rates. If Lessee makes a material alteiation to any
Boxcar without Lessor's prior wfitten consent, Lessee shall
be liable to Lessor for any car-hire revenues lost due to
such alteration. Title to any such alteration, improvemént
or addition occurring in the coupse'of or as a result Qf
normal and customary maintenance shall be and remain with
'Lessofji |
Lessor shail also make, at itsAexpenSe; all

alterations, modifications or replacement of parts, éé‘shaii
be neceégary to maintain the Boxcars in good opgréting' .
condition throughout the term of the Lease Agreemeni.”_

| C. Lessee will at all times while this Lease
Agreement is in effect be.responsible for the Bokcarstwﬁile
. they are on Lessee's-railroad tracks in’the same manﬁef Ehat
Lessee is fesponsible under Rule 7 of the AAR Car Service
and Cér Hire Agreement Code of Car Service Rules - Freight
for cars not owned by Lessee which are operating on.LesSee's 
railroad tracks. However, nothing'in said Rule 7 shall bezé
- conskrued to require Lessee to be responsible for,ca:?hire
payments when oné or more of the Boxcars are on.Lesseé's
line. Lessee agrees to enforce on Lessor‘s behalf and at'
Lessor's direction and expense all rights against carriers

handling a unit of Equipment which becomes damaged while on

such carrier's line,



D. Lessor agrees, at its expense, to keep the.
Boxcars adequately’insured.. Lessor shall defend, protect
and indemnify Lessee égainst the cdnsequences of any and all
liability involving the Boxcars (except_iiability
proximately caused'by the negligence of Lesseé) by obtaining_
insu:ahce naming Lessee as an insured parﬁy. ini Qaid |
insurance shall protect all interests of Lessee and be for
such risks including the liability for public liability and
property damage and shall provide for limits acceptable to
Lessee with é deductible which does not exceed $100,QOO;
The policies shall be written by insurers aéceptablé_ip
' Lessee and shall'provide for ten (10) days_wfitten nbtiqe of
cancellation, restriction or réductiOn_of coverage.
Certificates evidencing such insurance shall be deliveréd to
Lessee prior to commencement of.the lease term as to'fhe'
first Boxcar. |

-E. .Lessor agrees to reimburse Lessee for ﬁll :
taxes, assessments and other governmental changes of -
whatsoeverrkind or character paid by,Lessee.relating'to eacﬁ
Boxcar-which may be accrued, levied, assgséed or imposed on
tessee dufing the term of this Lease Agréement (gxcept,for
taxes based on Lessee’'s income). Lessor shall have the
right at its sole risk and expense to contest any such
taxes, assessments or governmental Charges. ;Lessee agrees
to give reésonable assistance to Lessor in connection with
ihe conduct of such protests, but Lessee shall have the
right to take action regarding such matter as Lessee deems
 appropriate and in the best interest of Lessee. Lessor
. shall assume tesponsibility for all liaéility, costs and
_penélties_resulting because of such contest and agfees to

indemnify Lessee therefor.



Statements as to Taxes which are payable to the
Iowa taxing authorities are generally available
approximately 30 days prior to due date for payment. Upon
receipt of such tax bills or:Statements by Lessee, Lessee
will furnish a statement to Lessor of the améunt fér which
Lessor is responsible hereunder. Lessor agrees to promptly
remit ﬁuch amount to Lessee so that it can be used for
payment of the tax bills before they become overdue. If
Lessor’s‘payment is delavyed, Lessor shall be responéible for
any liability, costs and penalties for which Lessee becomes
_ obligaﬁed because of such delay. Except to the extent
permitted by law while conducting a contest of any such tax
by appropriate proceedihgs, Lessor will not withhold payment
to Lessee because of a‘dispute over the amount due, but

Lessor and Lessee will resolve such dispute at a later time.

Lessor shall identify in writing its authorized
representétive relative to tax matters under this Lease
Agreement. Lessee shall consult with such authorized
representative prior to filing of any tax report or tax
return involving the Boxcars in order to give such
autﬁorized representative a reasonable 6pportunity to make
recommendations to minimize Lessor's tax responsibility.
Lessor agrees that such récommendations will be made in a_'
manner which will not delay Lessee in meeting any deadlihe

of the taxing authority. ‘Lessee agrees to follow any

reasonable recommendation made by Lessor's authorized




representative so long as such recommendation does_not, in
Lessee's sole reasonable opinion, adverseiy affect Lessee in
any way. Lessor shall be responsible for all additional
costs and expenses, incurred by Lessee in folléwihg #uch
recommendation, aﬁd all liability, costs and peﬁéltiésl. ,
. resulting ftom following such recommendatiéns. R

Lessee agrees to give Lessor's authorized
'fepfesentative prior notice of any meeting conducted.with-
the taxing authority;regafding taxes for which Lesso; is
responsiblethéreundef. Such hotiée shall be given in order
to give Lessor's authorized representative reasonable
opportunity to attend such meeting. |

Lessor shall have the right at its sole risk
-and expense to contest or appeal>any ruling méde by any
taxing ahthority reéarding taxes for which Lessor is
‘responsible hereunder. |

F. Upon Qritten notice from{Léssee?,peSsot
-agrees tQ pay to Lessee prior to the due date éf‘Lessee's
next succeeding rental payment, the amQunt charged to Léséég
for repairs to one or mdre of the Boxcars,whiéh are
performed by railroads other,thaﬁ'Lessee. Timely payment ié
required to enable‘Lessée to meet its obligation tqusﬂch 
othét.railroad, | -

6. Rental Charges

The term "Maximum Utilization® relati&e‘to the
Bo&cars'shaii.mean utilization of the Boxcars which tesults
in the collection of the maximum car-hire reVenueé l
(exclusive of mileage and penalties) which the Boxcars could
have earned in a given period of time.

Lessee agrees to pay the following rental

-charges to Lessor with respect to Boxcars:
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(1) Subject to item (5) of this Section 6, an
amount equal tb 100%'(one-hgndred percent)'of the mileage
charges and'penalties relative to.the Boxcars collected (by
payment or credit) by Lessee from other railroads in a
calendar gquarter plus an amount equal_to_the'other car-hire
'révenues-(including,‘but'not limited to,.both per diem and
incentivebper diém) collected (by payment or credit) by
. »Lessee from other rail;oads up to 85% (eighty-five percent)
of Maximqm Utilization for such calendar quarter. Lessee
shall retain all car-hire revenues above 85% (eighty—five
péfcént) of Maximum Utilization for such quarter.

‘ Lessee agrees .tc use its best reasonable
efforts to collect any amounts due from'other railrbads fdr
ca:‘hire and any penalties collected shail bé added'tﬁ ” '
car-hire revénues to determine the amount due ﬁo Lessor ” 
hereundef. If Lessee fails to use its best reasonable
efforts to collect an§ amounts due from another railtbad
after receipt by Lessee of written notice from Lessor
épecifying such failure and specifying ;égsoﬁable actibh
that is avéilable to Lessee to collect such améﬁnt, Leséor
shall have the right to proceed bf appropriatg.cqurt actioh
to obtain a decree requiring specific perfofmance bnyesseé.

(2) In the event destruction of a Boxéar.has_'
been reportéd.in accordance with Ruie 107 of the Fieid
Manual of the A.A.R.. Interchange Rules and the appfopriéte 
amodnt due as a result thereof is’received:by Lessor, §ai8
destroyed Boxcar will be‘removed from this Lease Agreemenﬁ
as of the date that payment of car-hire revenues ceased. *
Titie to any destroyed Boxcar shall be covered by the |

.applicable provisions of the AAR InterchangevRules.
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For purp§ses of this sub-Section (2), the term
"destroyed" shall be defined_as set forth in séid Rule 107.

Upon feceipt of the apﬁropriate amount, Lessee
shall promptly remit same to Lessor.

(3) In the event that utilization invany
quarterly period shall fall below 75% (seventy-five percent)
of the Maximum Utilization for such quarter, Lessor may, at
-its sole option and expense and upon not less than fifteen .
(lS)vdays prior.written notice to Lessee, terminate this
Lease Agreement as:to such number of Boxcars as Lessor shall:
desire up»to the number which must be eliminated to arrive
at 85% (eighty-five percent) of Maximum Utilizétioﬁ_in‘the'
applicable quarterly period. |

In the event utilization falls below 85%
(eighty~five percent) of Maximum Utilization.in‘ény
quarterly period, Lessor may, at its option upon not less
than fifteen (15) days prior written notice, require Lessee
to Suspend‘Ca: Service Rules 1 and .2 as.to the B§xcars.

| If such utilization falls below 75%
(seventy—fivevpercent) of Maximum Utilization OE 85%
(eighty-five percent) of Maximum Utilization in_aﬁy
quarterly period, Lessee shall have the right to eliminétef
‘Lessor's remedies for such shortfall by remitting to LesSor
an amount of money which, when added tovother car~hire
earnings derived by the Boxcérs in the said Quarterly
'éeriod, will give Lesso: the level of earnings expected if
such utilization had attained the 1ev¢i of 75% (seventy-five
percent) of Maximum Utilization or 85% (eighty-five percent)
of Maximum Utilization (as the case may be).

(4) To-enable’Lessor to meet its financial

~commitments, Lessee shall pay to Lessor on a montﬁly basis
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an amount equal to the car-hire revenues which the Boxcars
would have earned had they achieved 85% (eighty~five |

. percent) of Maximum-Utilization'plus 100% (one—hdndred
pércent) of the miléage and penalties actually collected by
or credited to Lessee on the Boxcars during such month; The
monthly payments shall be made within seﬁenty {70) days
after the end of each such month.

The calculations required in sub-Sections 1, 2
and 3 abqve shall be made as soon as practicable but in aﬁy‘
event within four months and ten days after the:end.of eagh
calendar quarter and any adjuétment of’the amount paid by :
Lessee as hereinbefore provided shall be made within ten
(10) days after the end of said four-month and ten dayb
_ period by payment of an additional amount from Lessee to
Lessor or by repayment by Lessor to Lessee. If Lessor fails
to repay any amount due hereunder, Lessee shall have the
right to retain rental payments to cover such amount.

(5) Lessor may, at its sole option aﬁd
expense, terminate this Lease Agreement if the I.C.C. shall,
at any»time issue an order which has-the effect of
eliminating incentive per diem as to the Boxcars without a
cérresponding increase in standard per diém or other
revenues available to Lessee as to ﬁhe Boxcars in'an amount
at least equal to the amount of such reduction.

(6) Leésee shall have the right:to grant per.
diem relief to an affiliated railroad performing repairs to-
any ef the Boxcars during the period of work on said Boxcar,
unless.damages occurred on the line of such affiliate. No
such per diem relief shall be given for perfqrmancé of
drdinary running repairs. Updn exercise of such rigﬁt by
Lessee, Lessee shall promptly notify Lessor of the
circumstances and conditions relatiye to the dahégéd Boxgar

or Boxcars.



7. Possession and Use

A. 5o long as Lessee is not in default under
this Lease Agreement, Lessee shall be entitled to the
possessicn, use and quiet enjoyment of the Boxcafs in
accordance with the terms of this Lease AgreeMent and in the
manner and to the extent Boxcars are customarily usea:gn_the
railroad freight business. Lesseé agrees that to the extent
it has physical'possessicn and can control use of the
Boxcars, the Boxcafs will at all times be used aﬁd operated
under and in compliance with the laws of the jurisdiction in
which the same may be locaﬁed and in compliance with all
iawful acts, rules and regulatinns and orders of any
governmental bodies or officers having power to regulate or
supefvise the use of such property, except that either
Lessor or Lessee may in good faith and by appropriate
proceedings contest the application of any such rule,
régulation or order in any reasonable manner aﬁvthé_expense_
of the ¢ontesting party.

B. Lessee will not directly créate,_inéur,
assume, or suffer to exist any mortgage, pledge, lieﬁ,
charge, encumbrance, or other security intereéﬁ or élaim'
(hereinafter jointly and severally referred to as
"Impositions") on or with respect to the Boxcars or any
interest therein or in this Lease Agreement, except any
Impositions created, assumed or suffered by Lessor. Lessee
will, at its expense, promptly take such action aS may_be
necessary to duly discharge any such Impositions if the séme
shall arise at any time, except for Impositions creéted;
assﬁmed or suffered by Lessor. o

8. Default Remedies Upon Default

A. The occurrence of any of the following

events shall be an Event of Default:
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(i) The nonpayment by Lessee of any sum
required heréunder to be paid by Lessee withih fifteen (15)
days after receipt by Lessee of written notice thereof:

(ii) The default by Lessee under any other
term, covenant or condition of this Lease Agreemenﬁ which is
not cured within thirty (Bd) days after receipt by Lessee of.
written notice thereof from Lessor; |

{(iii) Any affirmative act of insolvency by
Lessee or the filing by Leséee of.any'petition or action
under any bankruptcy, reorganization, insolvency or |
moratorium law, or any other law or laws for the relief 6f,
or relating to,.debtors, or any such act or filing by an
affiliate of Lessee which substantially.impairs the capécity
- of ﬁessee to fulfill its performance under this Lease
Agreement; | '

| (iv) If Lessee or its sharehdldef shali be
" adjudicated a bankrupt under the Bankruptcy Act, discontinue
its operations as the same are presently being conducted.
under Chapter 77 of the Bankruptcy Act, or this Lease
Agreement shall ‘at any time for any reason cease to be in
full force and effect or be declared to be ﬁull and véid; or
the validity or enforceability thereof shall be cbntested in:'
court or in any insolvency 6: reorganization proceedih§ by
Lessee, the Trustee of Lessee's propertiés, ahy bahkruptcy
court or any other entity, or Lessee or anyvsuch petsén; 
.shall deny that Lessee has any further liability ﬁndé; fhisf
Lease Agreement; or |

(v). The subjection of any of the Lessee}s
property to any levy, seizure assignment, application or
sale for or byAanyvcfeditmr or governm@ntai agency. *x

B. Upon the Qccdrrénce of any Bvent of

Default, Lessor may, at its option, terminate this Lease
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Agreement_and also‘may proceed by appropriate court action
to enforce performance by Lessee of obligations under this
Lease Agreement or to recover damages {if anY) for which
Lessee is resﬁonsible at law, under contract or otherwise
(and Lessee agrees to bear Lessor's cbsts and expenses,
including reasonable attorney's.fees, in securing such
enforcements) . | |

Notﬁing in this Section 8B shall be construed _
.as an acknowledgment by either party that any damageévare
necessarily contemplated or will tesult frqm any Event OE_

Default.

9. Terminatién
| At the expiration or tefmination cf this Lease. .
Agreement as to any of the Boxcars, Lesseé will surrendér
possession of such Boxcars which are on Lessee's railroad
‘lines or on the line of an affiliate of Lessee to Lessor by
delivering the same to Lessor at Lessor's expense. Lessee,
agrees to follow Lessor's instructions in directing |
‘railroads in possession of the Boxcars to return the
Boxcafé, at Lessor's expense except when a Boxcar is on'tﬁe
iine of Lessee or an affiliate of Lessee. Lessorlshall be
entitled to 100% of the car-hire revenues colleéted“by
Lessee for the ?eriod after termination of this Leasé-"
Agreement and shéll be responsible for all obiigatipns
relative_to the Boxcars which accrue after such‘termina—
tion. Lessor shall accomplish such removal and replacement‘
of railroad markings by either (i) directing Lessee to 80'
s0 as to units in Lessee's possessjon or (ii) atranging to
have the railroad in possession perform such wqu, all at

‘ Lessor's expense., Lessee shall provide up tp cone hundred
and twenty (120} days free storage on its railroad trackéﬁ

for any terminated Boxcar or Boxcars.



ndemnities

‘Lessor'agreea-to defend, indemnify and save
_ﬁh&f@lesé-bessee agaihst any loss, liability, claim, damage
4ffor expense (including the reasonable cost of investigation
and defending againsf any claim fér damages) which Lessece
may incur éy_reason of Lessee‘s perfofmancé under this Lease
Agreement including (but not limited toi its leasing, using
6r storing of Boxcars during the term hereof, and save
Lessee harmless against any claim or suit by reason of'any
accident resulting in damage to property or injury to any

person, except any loss, liability, claim, damage or expense

™ ﬂ_.:b At
Lissen PR
v
‘Lessee agrees to defend, indemnify and save

proximately caused by the negligence of

harmless Lessor against any loss, liability, claim, damage
or expense (including'the reaéonable cost of investigation
and defending against any claim for damages) which are |
proximately caused by the negligence of Lessee.

1ll. Warranties and Covenants

A, Lessee represents, warrants and covenants
that:

(i) Lessee is a corporation duly organized,
validly existing and in good standing under the laws of the
state Qhere it is incorporated and has the corporate power,
authority and is duly qualified and authorized to do
business wherever necessary, to carry out its present
business and operations and to perform its obiiqatiohs under
this Leaée Agreement.

(ii) The entering into and performance of this
Lease Agreement will not violate any judément,'order, law or
requlation applicable to Lessee or result in any breach of,
or constitute a default under, or result in the creation of

any lien, charge, security interest or other encumbrance

v
o«

»

2

£




- 17 -

upon any assets of Lessee or on the Boxcars pufsuant to any
instrument to which Lessee is a party or by which.it or:its
assets may be bound. The execution and delivery by Lessee’
of this Lease Agreement has been duly authorized, and tﬁis
Lease Agreement constitutes a valid and binding obligation
of Lessee enforceable in.accordance with its terms. No
consent, approval, authorization or order:of éﬁy courf or
governmental agency or other body'is required by”or‘onA
behalf of Lessee to consummate the trahsacﬁions cbnfemplated
hérein; |

(iii) There is no action or proceeding pending
or threatened against Lessee before any court or
administrative agency or other govermmental body which Qill,
"iﬁ Lesseefs opinion, result in any material adverse effect
on tﬁe business, properties and assets, or conditions,
_finéncial or otherwise, of Lessee. | |

{iv} There is no fact which Lessee.has noﬁ
disciosed to Lessor in writing, nor is Lessee. a paity‘to any
agreement or instrument or subject to any chartér or othef
corporate restriction wﬁich, so far as the Lessee,can.now
. reasonab1y foresee, will'individually.or'in.the aggregatev
‘materially adversely affect the business ¢ondition or any
material portion of the properties of Lessee or the ability
of Lessee to perform its obligations under this Lease |
Agreemeht.

| Upon request of Lessor,'Leséee shall deliver to

Lessor an opinion of its counsel addressed to Lessop, in a
'férm and substance satisfactory to Lessor whicﬁ opinion,:
shall confirmfand'be.tb the matters set forth in this |
Section 11. | |

B. -Lessor hereby represents and warréhtsvthat

it has full authority to enter into this Lease Agreement-and

to lease the Boxcars to Lessee as provided herein.
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12.. lnspection

Lessor at its own risk and expensé shall at any
time during normal business hours have the right to'enter
Lessee's premises where the Boxcars may be located for the
purpose of inspecting and examining the Boxcars. Lessee
shall to the extent prac£icable immediatelj notify Lessbr of
ahy accident connected with the malfunctioning or opération
of the Boxcars including in such report the time, p1ace and
' natuté‘of the‘accident and the damage‘cauSed to property.
 Such report shall be given promptly after Lessee receives

knowledge of such accident.

13. Miscellaneous

| A. Except as set forth in Section 6, Lessee's
k;ghts shall be subject and subordiﬁate to the rights of any
QWner or secured party under any financing agreement‘entered
into by Lessor in connection with the acquisition of |
Boxcars. Upon receipt of notice to Lessee from any such
secured party or owner that an event of deféult has occurred
and is continuing under such financing agreément, such pérty
ﬁay.require that all rent shall be made‘directly to sﬁch
securéd party or owner and/or that the Boxcars be returned
- to such party. However, Lessee shall havévthe right to cure
Lessor‘s default:uhder such financihg agreemeﬁt ahd Lessor |
agrees to reimﬁurse Lessee fqr any amounté paid to such
secured.parﬁy or owner on behalf of Lessor;. |

| B. This Lease Agreement shall be binding upbﬁ
and shall inure to the benefit of the parties hereto and
their respective successors and assigns, except that Lessee
may not without the prior written consent df Leésor assign
fhis Lease Agreement or any of its rights hereunder or
'sﬁblease:the.Boxcars to any party, and any purported'

 assignment or sublease in violation hereof shall be void.
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C. Both parties agree to execute the documents
contemplated by this transaction'and such other documents as
may be requiréd in furtherance of this Lease Agreement.

| D. It is expressly under stood and agreed by
the parties heretp that this Lease Agreement constitutes
iease of the Boxcars only and no joint venture or B
partnership is being created. WNotwithstanding the
caiculation of payments, nothing herein shall be construed
as conveying to Lessee any right, title or inﬁerest in ﬁhe
'Boxcars except as a Lessee only and except as provided in
Section 6(2) hereof. - |
| E. This Lease Agreement shall be governed by
and cohstrued according to thé laws of_tﬁé State of Illinois.
- F. All notices ﬁereunder shall be in.Qriting
and shall be deemed given wheh delivered pe;sonally:of when
deposited in the United States Mail, postage'prépaid,
certified or registered, addressed to the other,partybat_the
following addresses:
Emons Industries, Inc.,
- 490 éast Market Street,
York, Pennsylvania 17403

Attention: President

Waterloo Railroad Company
233 North Michigan Avenue
“Chicago, Illinois 60601

Attention: Treasurer



o

IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of the year and date first above

wrltten.
WATERLop RAnLRqaw coﬁPAEx%" ,,,,,,,,
oy PN plin=tE
Title: VlcafgreSLGent & General Counqel
| pate Ang. 23, /5 3¢
\ ATTEST: v |
e e
MWWMWSecretary
| EMONS _INDUSTRIES, INC,
By ’ o -m)r"ﬂ’"{«l“” 4 i/ })/.;/IU" Vb o
Tlt("ie/ijEmimenL
, Date Auaufg‘t 22, 1978
. - -ATTES /

,M‘
/f i" u'.»‘g j!',f‘«t“l; e {l ',l'
MWj;Secretaﬁy




NOTARIAL ACKNOWLEDGEMENT OF RAILROAD'S EXECUTION

STATE OF ILLINOIS )
) Ss -
COUNTY OF C 0 O K )

I, Q;BWZﬂN. dtézuaﬂ , a Notary Publijc n and

for said @dunty and State] hereby certify that f’&)ghmﬁ;vaaﬁrv~
dJeohf—Br-Goodriek, of the WATERLOO RAILROAD COMPANY,” who is

personally known to me and known to hold the office of Vicd A%ubﬂ

” Saszvﬁaﬁy.of said corporatlon, and the same person whose

name is subscribed in the above instrument as such officer,
appeared before me this day in person in said State and
County, and being by me duly sworn, did say that he held the
aforesaid office in the Waterloo Railroad Company on the '
date of the execution of the said instrument, and that the

" seal affixed to said instrument is the corporate seal of

3?“9"”G®Odﬁichp

said corporation, and that the said instrument was signed
and sealed in behalf of said corporation by authority of its
Board of Directors, and he acknowledged that he, being
informed of the contents of the instrument as such officer,
signed, sealed and delivered the said instrument by
executing said instrument on behalf of the Waterlco Rallroad
Company as his own free and voluntary act as officer thereof
and as the free and voluntary act and deed of the said v
corporation for the uses and purposes therein set forth., T
further certify that the seal of said corporation as affixed
to said instrument grattested and proven before me by
’gécretary of said corporatlon.

 Given under my hand and seal of ffice in Chlcago,f
Cook County, Illinois, this 23 day of / : ’ 73’_

C;/_ Notary Public

& b/ | »
My Commission Expires__ /28/ &/ .



. COUNTY OF  YORK )

f_ NOTARIAL ACKNOWLEDGEMENT

STATE OF PENNSYLVANIA )

I, = Erdyce Horvatinovic y A Notary Public: ln

and for said County and State, hereby certlfy
that - Joseph W. Marino ' , who is personally
known to me, and known to hold the office of ,

Executive Vice President of Emons Industries, Inc.,.
‘and the same person whose name is subscribed in the above
instrument as such officer, appeared before me this day in-
person in said State and county, and being by me duly.
sworn, did say that he held the aforesaid office in Emons
Industries, Inc. on the date of the execution of the gaid
instrument, and that the seal affixed to said instrument is
the corporate seal of Emons Industries, Inc., and that the
said instrument was signed and sealed in behalf of said
corporation by authority of its Board of Directors, and he

' acknowledged that he, being informed of the contents of the

instrument as such officer, signed, sealed and delivered
the said instrument by executing said instrument on behalf
of Emons Industries, Inc. as his own free and voluntary act
as officer of Emons Industries, Inc. and as the free and _
voluntary act and deed of the said corporation for the uses

and purposes therein set forth. ‘I further certify that the

seal of said corporation as affixed to said 1nstrument was
attested and proven before me by

Herman Lazarus ;, as Secretary of
said corporation. '

Given under my hand and seal of office
in - - York, Pennsylvania , this 22nd day of
August . 1978 .

»’xffwv{/'r_/éf/ S m,(«»,éf*% ch!’--”‘ii'.-nfdﬂw_, ?ﬁﬁ‘,
Motary Pub11P

| | . hﬂ{¢;mmmMM$5MJN EXPIRES
' " ' JANUsRY 5

My Commisgion Expires ... Y 3 198 "
| | Y ONE CQ’UMTY, PA,




